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FORMD UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008
Estimated Average burden
. ' hours per response . ......... 16.00

FORMD

NOTICE OF SALE OF SECURITIES SECUSEONLY
PURSUANT TO REGULATION D, Prefix Seral
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Units comprised of Common Shares and Common Share Purchase Warrants

Filing Under (Check box(es) that apply): O Rule 504 [ Rule 505 [ Rule 506 [ Section 4(6) {J ULOE
Type of Filing: [J New Filing [] Amendment

ST R

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) 070 79584
Paleon Oil & Gas Ltd.

Address of Executive Offices (Number and Street, City, State, Zip Code} | Telephone Number (Including Area Code)}
#951-409 Granville Street, Vancouver, British Columbia, Canada V6C 1T2 (604) 685-6465

Address of Principal Business Operations (Number and Street, City, State, Zip Code} | Telephone Number (Including Area Code)

(if different from Executive Offices) PROCESSED

AN
Brief Description of Business N
Oil and gas exploration and development T ! 1 m % /{ REGEIVED\

Type of Business Organization TAOMSOiv {/ . 4’6’\
£ corporation O limited parmership, already FINANCIAL [J other (please spccify):\ 0 C 1 0 & aﬂ[ﬁ P
2

[ business trust (] !imited partnership, to be formed
Month Year '5.(}? A
Actual or Estimated Date of Incorporation or Organization: 08 2006 B Actal O Estimated 2 0 ()‘ﬁ/
Jurisdiction of Incorporation or Organization: {Enter twe-letter U.S. Postal Service abbreviation for State: Z,
CN for Canada; FN for other foreign jurisdiction CN
GENERAL INSTRUCTIONS e
Federal:

Who Must File:  All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 77d(6).
When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and

Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it
is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manvally signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need rot
be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have
been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This
notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required (o respond unless the form displays a currently valid OMB control number.
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2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
* Each executive offtcer and director of corporate issuers and of corporate general and managing parmers of partnership issuers; and

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Premoter O Beneficial Owner [0 Executive Officer X Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Economides, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)

#951-409 Granville Street, Vancouver, British Columbia, Canada V6C 1T2

Check Box(es) that Apply: O Premoter [J Beneficial Qwner [0 Executive Officer Bd Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Sommer, Lisa

Business or Residence Address  {Number and Street, City, State, Zip Code)

#951-409 Granville Street, Vancouver, British Columbia, Canada V6C 1T2

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer B Director O General andior
Managing Partner

Full Name (Last name first, if individual)

Calverley, Joanne

Business or Residence Address (Number and Street, City, State, Zip Code)

#951-409 Granville Street, Vancouver, British Columbia, Canada V6C 1T2

Check Box(es) that Apply: [ Promoter [ Beneficial Owner B Executive Officer B9 Director O Generat and/or
Managing Partner

Full Name (Last name first, if individual)

Reeves, Scott

Business or Residence Address  (Number and Sireet, City, State, Zip Code)

#951-409 Granville Street, Vancouver, British Columbia, Canada V6C 1T2

Check Box(es) that Apply: [OJ Promoter [ Beneficial Qwner B Executive Officer [0 Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Winborn, Martyn

Business or Residence Address (Number and Street, City, State, Zip Code)

#951-409 Granville Street, Vancouver, British Columbia, Canada V6C 1T2

Check Box{es) that Apply: O Promoter [ Beneficial Owner O Executive Officer [ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: 0 Promoter ] Beneficial Owner [0 Executive Officer O Dpirector O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code}

(Use blank sheet, or copy and use additicnal copies of this sheet, as necessary)

Page 20f 6




TRERAV AU H AR I) RS L

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..., Yes [J No X
Answer also in Appendix, Celumn 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $N/A
Does the offering permit joint ownership of a single unit? Yes X No O

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. §f a person to be listed is
an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the
broker or dealer. [f more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only. *NO COMMISSIONS TO BE PAID*

Full Name (Last name first, if individual)
Business or Residence Address {Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check ndividual SES} ...t e [ All States

[ar ] fax] [az] [ar]) [ca ] [co] [er ] [oe] [pc ] [ ] [oa] [ ] [io]
fo ] [ Da] [ks] [xy ] [ta] v ] [Mp] [va ] [m] [wn] [ms] [mo ]

MT | Ine | Inv ] [Ne] {80 | Inm b [y | Ine | [np | fon | foxk | |or | [pa |
[ri | [se ] [sp ] [} [ax | [ur ] [ve | [val [wa | [wv ] [wi] [wy | [er_]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check InAIvEANAT SIALES) ... ovvieivvririrrrris s b s ass s eaars s ear s b sb b barea b asbne O Al States
lar | [ak ] [az| Jar] [ca | [co] [er ] [ | [bpc | [ ] [ca ] [ ] [ ]
[ ] [v] [a]) ks [kv ] [ta] [me] [mo ] [ma ] [mi ] [wn] [ws] [mo |
r | e ] v opm] [w | [wm] [wy | [ne ] [ ] [on ] [ok ] {or] [ea]

[ri ] [c] fso] ] [mx ] [ur] [vr ] [va ] [wa ] [wv ] [wi] [wv] [e=]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” of check indIVIAUAY SLATESY ......coiviioeeeeiceetieee ettt ie st s rests s esbsssaosesssroresseesreserssnsarssmsansan [ All States
lac| [ak] [az] [ar] [ca] [eco] [er] [me] [boc] [(r] [ea] [m] [m]

b ] [Iw] [a]) [ks] [xv] [1a] [me] [wmp]

[ma| [mi] [mn] [ms] {wmo]

[vr] [ne] [wv] [me] [ [sm] [nv] [nc]

[np ] [ou] [ok]| [or] [ ra]

[ri] [sc] [so] [wv] (] [ur] [vr] [a]

[wal [wv] [wi] [wy] [er]
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1.  Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if the answer is “none” or “zero.” [f the transaction is an exchange offering, check
this box [J and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
o PPN $ 5
EQUILY e vautsinsnssanariinsaiiisarinsatsassans s ir i st rs s ra s s s s s ras veeens v §_ 2615.776.00™ s 462,500.00*
| K Common ] Preferred
| Convertible Securities (including WarTants) .....ceiieiireisiiesisstesrsatirsessntssssstssnssrnsnsines $t $
‘ Partnership IMEresS couvuuuiuiiiuiireiiinisri i rrasa e nasrseratensatsnensns $ b3
! Other (Specify e treterire et ra e a e e re ey $ $
| L e $ 2,615.776.00 $ 462,500.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0" if answer is “none” or “zero.”
Aggregale
Number Dollar Amount
Investors of Purchases
AcCredited INVESIOrS cuuuiesiiari vt s s et e te s vt s st ne 11 $ 462,500.00
Non-accredited Investors ......oovviiininnnnns Crarereratibatnrrnen N
Total (for filings under Rule 504 only) «..ocvniiniviiininiiininiiasionnen, rereasrasariearais $
Answer also in Appendix, Column 4, if filing under ULOE.
3. [If this filing ts for an offering under Rule 504 or 505, enter the information requested for all securities
s0ld by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior 1o the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Rule 505 ..... r At errretrerar e re e ranins e eeresrest e enn e b
REGUIAtION A.ivvuiesirieiirneeiarsierisrrnseaneansnrannns e e e e b e s hn e $
L b
Total........ PP v $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer,
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TransTer ABENES FEES 1vvuruenerinriermemosrerseneuieetotrostsetsetitiieireesastosetstnnresbnrrnsronsrssnsssssssnessasrenss O s
‘ Printing and ERZraving COSIS. v.uueeuerrreerurrnrarsoracrsnssnsinssencns Cee e eereer et ber e b s e e e re e e reraraans O s
| Leal FEES wvuvvrvrrrrrreressesesseninsseneses H et beeeeeraa e T rreteeseeaantrnaeeeeeeaaarnntneeeeeeeeasrrntbnrensan $1,000.00
ACCOURLNG FEES vvvvervnrrervaresreierrneeronnnsinsen e eteereeresreereeraeraa e tene e tena e taretnanneteaneateaes crereeass O s
Engineering Fees ................ e r e LS es b bt b8t be et e et r e seerran tnerreetran e e nens e sasrannn PR I
Sales Commissions (specify finders’ fees SEParately). . vveurrreeerrernerenrrenreniecreeensenns rerterrnesrnrerasenaers a s
‘ Other Expenses (identify) R PP a s
} Total evvuenivnenienieniinnns Cee e e et eraa it er e r e e et Eaa beraa t e et b s e e e et sbna et ans K s51.000.00

!'I'he aggregate offering amount includes an additional US$2,153,276.00 that may be received upon exercise of the common share purchase warrants to receive additional common shares sold

both inside and outside the United States.

| Reserve Bank of New York on September 21, 2007. On such date, the noon buying rate was Cdn$1.0008 = US$1.00.
i ? Amount already sold represents only the U.S. portion of the offering.

purchase warrant may be exercised until September 21, 2008 for ene common share at an exercise price of Cdn$0.50 per common share.
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1 The United States dollar amounts expressed above are calculated based on the noon buying rate for cable transfers payable in Canadian dollars as certified for customs purposes by the Federal

* One commen share purchase warrant is included in the purchase price of each unit. Each unit consists of one common share and one common share purchase warrant. Each common share



Payments to

Officers, Directors Payments
& Affiliates to Others
SAIATIES BN 1265 1..vvvvvrroeresecesrosressesssssesrecssssssessesssesssssressesssssossossecsseesossssrssressesessreesssessnoeee. 3 8 O s
PUIChAsE OF FEAL ESIATE. ......oooeeieeee ettt ettt et easte et s eaebars s beas s s sabesbssebebeseass b besnasebenas a s O s
Purchase, rental or leasing and installation of machinery and equipment ..........ccoceverceececesrirecismnineens. L1 8 O s
Construction or leasing of plant buildings and facilities O s O s
Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUISUANL L0 8 MIEFEET) ¢.ovvvvveereveeretiemseesaessesmseessesesssssmssesiessesbasessesssssmmt s s bsernssm s st b4 1ests et s aa bbbt b O s O s
Repayment of INdEDIEANESS ...t bbbt bbbt b e es O s 0 s
WOTKINE CAPIIAL ....oeovvoieites ettt st e vt a st e 5ttt sttt st et O s B $__ 261477600
Other (specify)
O s O s
COMUIAN TOLAIS ...cvrevrereeenc s et ener st e et sna s et st na s s s ssarsrs s rssnessssmssarasesssessenienss L B P $_ 2.614,776,00
Total Payments Listed (column 101als BAAEA) ......o..oevvervivesrines s st ns s reas $_2.614,776.00

/<" D. FEDERAL SIGNATUREH": DR T RS o i

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following signature
constitutes an underntaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upen written request of its staff, the information fumnished by the

issuer 1o any non-accredited investor pursuant to paragraph {b)2) of Rule 502.

Issuer (Print or Type) Signatur Date

Paleon Oil & Gas Lid. October 2, 2007
Name (Print or Type) Title (Print

Scott Recves Scerctary

END

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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